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Name of Offering {{J check if this is an amendment and name has changed. and indicate change.)
Prime Property Fund, LLC

Filing Under {Check box(es) that apply}: CiRute 504 [J Rule 505 B4 Rule 506 [0 Section 4(6) [JULOE

Type of Filing: [INew Ftl:ng 4] Amendmenl
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CF

7. Enter the mformabon requested about the issuer

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.}
Prime Property Fund. LLC N

Address of Executive Offices {Number and Street, City, State, Zip Code) l—
Prime Property Fund, LLC

DECRATY

Attn: Candice Todd
Todd __ . . . - 08056992

Address of Principal Business Operations {Number and Sireet, City, Stats, Zip Code)
{il different from Executive Ofiices)

Brief Description of Business

PROCESSED
AJUL 812008

Type of Businass Organization woeNSCN REUTERS N
[J corporation 3 limited partnership, already Oother (ptease specify): imited diability
company, aiready formed
[ business trust [ limited partnership, to be formed
Maonth Year
Actual or Estimated Date of Incorporation or Qrganization: . [ Actual [] Estimated
Jurisdiction of Incorporation or Organization; {Enter two-lslter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiclion)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nofice is deemed filed with the .S, Securities
and Exchange Commission (SEC) on the earlier of the date It Is recaived by the SEC at the address given below or, If recelved at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mall to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifih Street, N.W., Washington, D.C. 20549.

Copies Required. Eive (5) sopies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required. A new filing must contain all information requested. Amendments need only repart the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previgusly supplied in Parls A and B, Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fes.

- ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to

file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Perscns who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB centro! number,
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FBASIC IDENTIEICATION DATA = = Jh 77 >

2. Enfer the information requested lor the following:

Each promoter of the Izsuer, if the issuer has been organized within the past five ysars;
. Each beneficial owner having the powar to vole or dispose, or direct tho vele or disposition of, 10% or more of a class of equity securities of the issuer;

Each esecutive officer and director of corpurale issuers and of corporale general and managing partners of parinershlp issuers; and

Each general and managing pariner of partnership issuers,

Check Box{es) that Apply: _E] Promaoter [[] Beneficial Owner

[J Executive Officer

D4 Director

E General and/or
Managing Pariner

Full Name (Last name first, if individual)
Bufferd, Aflan S.

Business or Residence Address (Number and Street, Cily, State, Zip Code)
8 Whitney Road, Newton, MA 02460-2429

Check Box{es) that Apply: O Promoter ﬁ Beneficial Owner

-[] Executive Officer

E Director

ﬁ General andfor
Managing Partner

Full Nemc {Lest name first, if individual)
Fallon, Joan H.

Business or Residence Address (Number and Street, City, State, Zip Code)
JH Fallon & Associates, 219 E. 68" St., New York, NY, 10021

Check Box(es) that Apply: [} Promoter L] Beneficial Owner O Executiyg Officer X Director 7 General andfor
Managing Partner

Full Name (Last name first, if individual)

Kessler, John

Business or Residence Address {Number and Street, Cily, Stale, Zip Code)

1585 Broadway, Floor 37, New York, NY, 10036

Check Box(es) that Apply: [] Promoter [C1 Beneficial Owner [JJ Executive Officer b4 Director t | General andfor
Managing Partner

Full Name {Last name first, if individual)

Kalsi, Sonny

Business or Residence Address {Number and Street, Citly, State, Zip Code)

1585 Broadway, Floor 37, Nevs York, NY, 10036

Check Box(es) that Apply: {1 Promoter {] Beneficial Qwner B Executive Officer {0 Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Morrison, David

Business or Residence Address {Number and Street, City, State, Zip Code)}

1585 Broadway, Floor 37, Nevs York, NY, 10036

Check Box{es) that Apply: J Promoter ﬁ Beneficial Owner B Executive Officer ] Director L] General andfor
Managing Partner

Full Namo (Last name first, if individual)

Scott, Brown A.

Business or Resldence Address (Number and Street, City, State, Zip Code)

1585 Broadway, Floor 37, New York, NY, 10036

Check Box{es) that Apply: [ Promoter -[jBeneﬁcial Cwner _E Executive Officer EI Director Ij General and/or

Managing Partner

Full Name (Last name first, if individual)
Salehbhai, Musiufa

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachlree Rd., NE Suite 900, Atlanta, GA, 30326

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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2. Enter the informalion requesled for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power 10 vote or dispose, or direct the vole or disposillon of, 10% or more of a class of equity secuiities of the issuer,
* Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and
. Each generat and managing partner of partnership issuers.

Check Box{es) that Apply: [0 Promoter (] Beneficial Owner B4 Executive Officer £] Director [] General and/for
Managing Partner

Full Name (Last name first, if individual)

Todd, Candice W.

Business or Residence Address (Number and Street, Cily, State, Zip Code}
3424 Peachtree Rd., NE Suite 900, Atlanta, GA, 30326

Check Box(es) that Apply: B Promoter [ Beneficial Owner lﬁ Executive Officer E Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Morgan Stanley Real Estate Advisor, Inc.

Business or Resldence Address {Number and Street, City, State, Zip Code)
3424 Peachtree Rd., NE Suite 800, Atlanta, GA, 30326
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"¢ 1 GHOFFERING PRICE; NUMBER OF INVESTORS;EXRENSES AND'USE-OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0” if answer is “none” or “zerp." If the transactlon Is an exchange
offering, check this box [ and indicate in lhe columns below the amaunts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
Debt... $ $
Equity (Exchanged) et $1,270,153,015.17 $1,270,153.015.17
B Common ] Preferred
EQUILY (SOI) 111vvevreseseereeeserescereravessss resssseseasssssssssassrsssseasssassssasoems e sonsesssassssnsessasanes $3,843,208,591.35 $3.843,208,591.35
Common Preferred
Cenvertible Securities (Including warrants) .........cccccceiiiiiiiicsssesein i s scsneanns $ $
ParnerShip IMEEIESIS..o.vev1erererestoressessinsssrsrssssasiessiosseseeesoetseesersrsaastssssssssssssanssersreness $ $
Other {Specify 8§ $
Total .. bRt e st et en et Re et neer e e 9.113,361,608,52 $5.113,361,606.52
Answer also in Appendix, Column 3, if fi Fllng under ULOE.
2. Enter the number of cccredited and non-accredited investors who have purchased
securilies in thls offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lings. Enter "0" if answer is
“none” or “zerp,” Aggregate
Number Dolar Amount
Investors of Purchases
Accredited Investors ........ o211 $5.113,361,606.52
Non-accredited Investors.. $
Total (for filings under Ruls 504 only).., $
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12}
months prior te the first sole of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE BOS ....cccovmeraitsiescnssemscnsstseeesmssetss s sae s svs st sensssss e s st sbesasse et s e s sasensssasassnses ¥
REQUIBTION A it e s s e e e e ne s see e set e e aeras Fe e b bneesateeerenbnanesanesare $
RUIE 504 ... ooorevavsesseseseeesos et emre s ssmssss st ssassess $
1 O U $

4, a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, fumnish an estimate and check the box to the left of the

astimate.
TIANSIET AQBNTS FEES .1.cuiiiciecreesrecirees et ree s etuessss et sasssesnss et petsst st ssasssssessasssesssnsestssssssnsantoncenneestonsssessens hd | 9
Printing and ENGraviig COS1S. . iirriimserieeiessesesessesssessssssstointsasesssstesssssessssesssssss iessssasssessstossssssasssssessnsensssorns O 8
LB FEES...o ittt ittt et ettt et 1 e £ S see e e £ eSS EphereaReAEi e ea et RrR R e SR s b rs 0O 3
ACCOUNING FEES ..ottt reraece s taeeneaees s s rvasss rer s s b bbb e e b4 raer s see e ss e R e e Rt m RS e ba EeE 2 H bbbt emene e RetseRne s O 3
ENQINEBANG FEES ....vurmrieceecccersesmseeire ettt st cmae a5 bbb s e armannns s g es s ranssnnnsrsersenne L]
Sales Commissions {specify finders’ 1868 SEPATALENY) . .....cc..ccovvvevieririee e eesee et srer st enbessosarssstsosenseneen b 9
Other Exgenses (identify} .0 8
TORAN v ecvee e bbb e s e st rsrenn s sas s enssensneseesesees L] DO
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b Te vl oy e -+C; QFFERING. .PRICE,NUMBER.OF INVESTORS, EXPENSES.ANDUSE:OF;PROCEEDS:

N < -1 o Sy

b.  Enter the difference between the aggregate offering price glven in response to Part C
— Question 1 and total expenses in response to Part C — Question 4.a. This difference is
the “adjusted gross procueds to the ISEUBE." ............occerree v recsesro e ererterierersermresrareessaons

5. Indicate below the amount of the adjusted gross proceeds fo the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The lotal of lhe payments
listed must equal the adjusted gross proceeds te the issuer sel forth in response to Part C
- Question 4.b above.

$5,113,361.606.52

Paymenis 1o
Officers, Directors Payments To
& Affiliates Cthers
SAIAES ONU FOCS 11vrerrereesrirrviirer e et ettt srnststo st ra s essasetssas st beresaanssatsrasesensenserennn O 3 g $— e e—e
PUTChESE OF FBAI BS1A8 ......vvrcverrvsersssssrsresssrsnisssssssesssssessssssbssss s rssassssssssessresssssnns O 3 O §-———rrreees
Purchase, renta! or leasing and Installation of machinery and equipment...................... O $ O §-——reeereraeee
Construction or leasing of plant bulldings and facilies.............ccovvreeveer e seeeearen 0o s [ e —
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securilies of another issuer
PUMSUANE L0 8 MEBIGET} 1.vuveieeeseisirssiesessssessscaresse sttt st b e i ee et ssssssesan b onsabsbene e s antaneon O 3 [
REPAYMENt OF INAGLIBUNESS ...u.vvvov e sires ettt sosssao e e ssess s sa s aramseatne O 3 0O B
WOTKING CAPIHA ..c.vvvvcersicaereenersrsesessrsrarsreesesintorsssstmnsssssosssssesssensassssissssossessosssreneenres L1 B 1 R e ——
Other (specify):  Special Purpose Investment Vehicle o $ K $5,113,361.606.52
O s O s
COMMN TOLAIS ..ot 1ot rreee et ee et s eres s e sesssesanasesenssbe s st snmnrersnnnnanssrens O B $5.113.361.606.52

Total Payments Listed (column totals added).......cccorervicirnnriciceinince s snssscsssranes

Bg  $5.113,361.606.52

AT
e, o
e .
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The issuer has duly caused lhls nolice to be signed by the undersigned duly authorized person. If this notice is filed under Ruie 503, the following signature

constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the informaticn

furnished by the issuer to any non-accredited investor pursuant 1o paragraph (b){2) of Rule 502,

Issuer (Print or Type) nature \jo l '
Prime Property Fund, LLC & A[ .

Date
July 2%, 2008

Nama of Signer {Print or Type} Title of Signer (Print or Typo)

Candice W. Todd Chief Financial Officer, Prime Property Fund, LLC

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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